SYRACUSE UNIVERSITY

AND

WEB WISDOM.COM


This License Agreement is made and entered into by and between Syracuse University, an educational institution in the State of New York hereinafter called “SYRACUSE” and WEB WISDOM.com hereinafter called “WEB WISDOM” incorporated in the State of New York, having its principal place of business at Syracuse, New York.


WHEREAS SYRACUSE hold certain rights to technology is to enable the development of web-based training and education system, as later defined herein;


WHEREAS WEB WISDOM desires to obtain from SYRACUSE and SYRACUSE desires to grant to WEB WISDOM a license to use, develop, market, sell, and lease technology;


WHEREAS WEB WISDOM has represented to SYRACUSE, to induce SYRACUSE to enter into this Agreement for the development, production, manufacture, marketing, and sale of the technology, that is shall commit itself to a thorough, vigorous, and diligent program exploiting SYRACUSE’s technology so that public utilization shall result therefrom; and


WHEREAS SYRACUSE is willing to grant a license to said technology upon the terms and conditions hereinafter set forth below to enable WEB WISDOM to develop, manufacture, and sell technology;


NOW, THEREFORE, in consideration of the terms and considerations hereinafter set forth, the parties agree as follows:

1.0 DEFINITIONS

1.1
“Licensed Technology” shall mean:

1.1.1
Technologies identified as 1. WEB WISDOM Education and Training and Related Technologies; 2. Buena Vista Audio-Video Conferencing; 3. Treasure Trove Geographical Information System; 4. TANGO Interactive Collaboration System; 5. WebVoD Digital Video Service, as more fully defined at Appendix A and attached to this License Agreement and made a part hereof.

1.1.2 Any United States or its foreign counterparts, provisional patent application, patent application, or issued patent which incorporates the technology identified at Appendix A and any continuation-in-part, divisional applications, or reissues thereof.

1.1.3 Any copyrights, software, know-how, trademarks or trade secrets that incorporate or use the technologies identified at Appendix A.

1.2
“Licensed Product(s)” shall mean any product or service of any kind that incorporates or uses in any manner Licensed Technology.

1.3
“WEB WISDOM” shall mean the above-named company and any of its affiliates 

in which it owns or controls at least fifty percent (50%) of the voting stock.

1.4 “Net Sales” shall mean the sum which is billed to customers for Licensed Products in the usual course of business less sales, use and other similar taxes, amounts allowed or credited on returns, discounts allowed in amounts customary in the trade and any transportation, installation, or delivery charges borne by WEB WISDOM. In the event that any Licensed Product is put into use or otherwise disposed of, or if sales or services are made otherwise than by an arms-length transaction, the net selling price shall not be less than the fair market value (which shall not be less than the complete cost of the product plus WEB WISDOM’s usual profit factor).  Licensed Products shall be regarded as sold when billed out, or if not billed out, when delivered, or when paid if paid for before delivery.

2.0 LICENSE & TERM

2.1
SYRACUSE hereby grants to WEB WISDOM for the term set forth below and under the terms and conditions set forth in this Agreement, an exclusive license to make, have made, use, sell, license, lease or otherwise transfer Licensed Products worldwide.

2.2 The term of this Agreement shall commence on the signing of this Agreement and shall continue for the longest of either of the following: (1) the life of any pending provisional patent application, pending patent application or issued patent, or (2) for so long as SYRACUSE’s confidential information, as later defined herein, that is necessary and required for any Licensed Product remains confidential and if not confidential does not become public knowledge.

2.3 WEB WISDOM shall have the right to enter into a sublicensing agreement to promote the development and sale of Licensed Technologies.

2.4 For the license granted at Paragraph 2.1, SYRACUSE retains a nonexclusive and nontransferable right to make and use for non-commercial, educational, and research purposes only, the Licensed Technology and any improvements made solely by SYRACUSE, and any improvements made jointly by SYRACUSE and WEB WISDOM.  The retained rights of SYRACUSE include the right to make devices incorporating the Licensed Technology and improvements for its own use for those limited purposes listed above.

2.5 Licensed Technology was created in whole or in part with U.S. federal support.  Therefore in accordance with 37CFR 401, Public Law 96-517 and Public Law 98-620 are all incorporated herein and WEB WISDOM shall be obligated to satisfy the rights, obligations and restrictions contained therein.

3.0 FEES AND ROYALTIES

3.1
The consideration for the rights granted herein is the sum WEB WISDOM agrees to pay SYRACUSE in the manner designated as follows:

3.1.1
The license fee shall be two thousand dollars ($2,000) payable to SYRACUSE on the first (1st) day of the fourth month following the effective date of this License Agreement.

3.1.2 Where the Licensed Product consists of fifty percent (50%) or more of the Licensed Technology, WEB WISDOM agrees to pay SYRACUSE a royalty of eight percent (8%) of the gross revenue of net sales of such Licensed Product and upgrades of the Licensed Technology regardless of the level of enhancement of the original Licensed Technology by WEB WISDOM, and sublicenses of the Licensed Technology.

3.1.3
Where the Licensed Product consists of less than fifty percent (50%) the Licensed Technology, WEB WISDOM agrees to pay SYRACUSE a royalty of four percent (4%) of the gross revenue from net sales of such Licensed Product and upgrades of the Licensed Technology regardless of the level of enhancement of the original Licensed Technology by WEB WISDOM, and sublicenses of the Licensed Technology.

3.1.4
The royalty rates prescribed in 3.1.1 and 3.1.2 will remain in place until the reexamination of the Licensed Technology as described in Section 8.2 of this Agreement is completed.

3.1.5
Beginning with the first anniversary of the effective date of this License Agreement and each anniversary thereafter, WEB WISDOM shall pay SYRACUSE a license maintenance fee of five thousand ($5,000)
.  Any royalties paid by WEB WISDOM to SYRACUSE during the previous twelve (12) month period shall be credited to this maintenance fee.

3.2
All payments made by WEB WISDOM to SYRACUSE under this Agreement shall be in United States dollars.

3.3
WEB WISDOM will render and pay to SYRACUSE all payments due under this Agreement within thirty (30) days following the end of the calendar quarter in which such payment accrues or WEB WISDOM otherwise incurs the obligation to pay such amounts.

3.3.1 All payments due under this Agreement shall be made by check payable to SYRACUSE and mailed to:

Director

Office of Technology Transfer

Syracuse University

113 Bowne Hall

Syracuse, New York 13244-1200

3.3.2 Each payment made by WEB WISDOM to SYRACUSE shall be accompanied by a written report, in sufficient detail to allow SYRACUSE to verify all amounts paid and the data used to calculate the amount by WEB WISDOM.

3.4
Any payment as required under this Agreement not received by SYRACUSE on or before the date due shall be considered late, and as such shall begin to accrue interest at the annual rate of two percent (2%) over the prime rate or successive prime rates in effect at the Chase Manhattan Bank in Syracuse, New York during each month or portion of each month of delinquency.

3.5
WEB WISDOM shall keep full and accurate and complete books of account and records of its development, manufacturing, and marketing activities respecting Licensed Products in sufficient detail to enable the determination and verification of the payments of royalties and other obligations of WEB WISDOM hereunder.  At the request of SYRACUSE, WEB WISDOM and SYRACUSE shall agree on an accountant to inspect WEB WISDOM’s books and records.  This inspection shall occur at all reasonable times, but no more frequently than annually, during usual business hours by the accountant.  If there is a five percent (5%) or greater difference in the audited report of royalties due from WEB WISDOM’s report, WEB WISDOM shall pay for the services of the agreed accountant.  If there is not a five percent (5%) or greater difference in WEB WISDOM’s report and the audited report, SYRACUSE shall pay the expenses for the audited report.

4.0       PATENTS AND INTELLECTUAL PROPERTY

4.1
SYRACUSE shall maintain the Licensed Application(s) during the term of this License Agreement, by timely paying all fees and costs required by 35 United States Code 41(b) and similar regulations.

4.2 Matters related to the prosecution, filing and maintenance of all Licensed Product(s) shall be the primary responsibility of SYRACUSE; provided, however WEB WISDOM shall be given reasonable opportunity to advise and consult with SYRACUSE concerning such matters and SYRACUSE will take under consideration WEB WISDOM’s recommendations.

4.3 SYRACUSE shall provide WEB WISDOM with an estimate of any fees and costs related to the filing, prosecution, and maintenance of Licensed Technology, prior to SYRACUSE incurring such costs.  WEB WISDOM shall provide SYRACUSE with written notice as to whether WEB WISDOM agrees to reimburse SYRACUSE for incurring such estimated costs.  WEB WISDOM shall reimburse SYRACUSE for such costs it agreed to reimburse SYRACUSE within thirty (30) days of WEB WISDOM receiving notice from SYRACUSE of SYRACUSE’s payment of said costs.  In the event that WEB WISDOM decides not to reimburse SYRACUSE for said costs, WEB WISDOM shall forego license rights identified by the payment of said costs.  Upon written notice and prior to SYRACUSE incurring such filing, prosecution and maintenance costs, WEB WISDOM may elect to forego license rights under some or all Licensed Technology and shall thereafter have no obligation to reimburse SYRACUSE for the filing, prosecution, and maintenance payments with respect thereto.

5.0       TITLE

WEB WISDOM agrees that the Licensed Technology is, and shall be at all times, the property of SYRACUSE.  WEB WISDOM shall have no rights, title or interest therein or thereto except as expressly set forth in this License Agreement.

6.0       USE OF NAME

This Agreement does not grant WEB WISDOM any rights to use any name, trademark or abbreviation associated with SYRACUSE or SYRACUSE facilities, without the express written permission of SYRACUSE, which permission shall not be unreasonably withheld.

7.0       WARRANTIES

7.1
Each party represents and warrants that it has the right to grant the rights and licenses granted by this Agreement and undertakes the obligations provided for in this Agreement.

7.2 LICENSE IS GRANTED ON AN “AS IS” BASIS WITHOUT ANY KIND OF WARRANTY, EXPRESS OR IMPLIED.  SYRACUSE EXPRESSLY DISCLAIMS THE IMPLIED WARRANTIES OF THE MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  SYRACUSE MAKES NO REPRESENTATION OR WARRANTY THAT THE LICENSED PRODUCTS WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY RIGHTS.  IN NO EVENT WILL SYRACUSE BE LIABLE FOR ANY INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES RESULTING FROM EXERCISE OF THIS LICENSE OR THE USE OF THE LICENSED PRODUCTS.

7.3 WEB WISDOM shall at all times during the term of this Agreement and thereafter, indemnify, defend and hold SYRACUSE, its trustees, officers, employees and affiliates, harmless against all claims and expenses, including legal expenses and reasonable attorney’s fees, arising out of the death of or injury to any person or persons or out of any damage to property and against any other claim, proceeding, demand, expense and liability of any kind whatsoever resulting from the production, manufacture, sale, use, lease, consumption or advertisement of the Licensed Products arising from any obligation of WEB WISDOM hereunder.

7.4 WEB WISDOM shall obtain and carry in full force and effect liability insurance which shall protect WEB WISDOM and SYRACUSE in regard to events covered by this License Agreement if such insurance is available at a reasonable and prudent business cost.  In addition, WEB WISDOM shall require all owners or users of Licensed Products to indemnify and hold SYRACUSE harmless from any and all liability as a result of their use, control, or acquisition of Licensed Products.

8.0       ENHANCEMENTS

8.1
WEB WISDOM may enhance, modify or correct the Licensed Technology, may incorporate it into material owned by WEB WISDOM or licensed from others, and may use, reproduce, and distribute the Licensed Technology as modified, subject to the terms and conditions of the Agreement.

8.2 For the purposes of reassessing the royalty rates described in Sections 3.1.2 and 3.1.3 of this Agreement, two (2) years from the final execution of this Agreement and every two years thereafter or when either party of this Agreement requests but no more than once a year, WEB WISDOM and SYRACUSE will reevaluate the Licensed Technology to assess (1) the extent of the enhancements to the Licensed Technology, and (2) the involvement of the Northeast Parallel Architecture Center, an academic unit of SYRACUSE, in the enhancements of the Licensed Technology.

9.0       SUBLICENSE RIGHTS

WEB WISDOM shall have the right to sublicense the Licensed Technology or Licensed Products or portions of the Licensed Application or Licensed Products to third parties.

10.0 MAINTENANCE

SYRACUSE shall have no obligation to provide support, or maintenance services for the Licensed Products.

11.0 REPORTS AND DUE DILIGENCE

WEB WISDOM represents that it will use due diligence in the development and marketing of product based on the Licensed Application.  Such development and marketing efforts will include the testing of Licensed Technology, further development of Licensed Technology, and developing a marketing plan for Licensed Technology during the first two (2) years of this License Agreement.  In addition WEB WISDOM agrees to do the following during the first one (1) year of this License Agreement:

1. April 1998: Initial integrated system incorporating major improvements in TANGO, delivery, authoring and database arena.

2. Upon date of signing the License Agreement onwards: market product at conferences (starting with SC97) and to initial contracts in DoD.

3. June 1998: Initial sales and delivery of supportable product.

4. Ongoing: Contacts and contract discussions with presentations in such fields as internet communications, distance education, and telemedicine.

5. Ongoing: Develop system by use in University education and DoD training.

6. Ongoing: Explore targets of opportunity starting with distance learning conference in Washington in late August.

Furthermore, in order that SYRACUSE shall be able to evaluate the progress of WEB WISDOM in its efforts to develop and commercialize the Licensed Technology, WEB WISDOM shall submit to SYRACUSE an annual report in writing summarizing its developments and commercialization efforts relating to the Licensed Application within sixty (60) days of the end of each of the first two (2) years of this Agreement.

12.0 DOCUMENTATION/SOURCE CODE

SYRACUSE will deliver to WEB WISDOM one copy of all applicable materials and related documentation as described in Exhibit A immediately and in no event later than five (5) days after execution of this Agreement.

13.0 INSPECTION

SYRACUSE shall have the right to inspect, subject to signing WEB WISDOM’s confidentiality agreement, or the right to receive report of inspection by an independent third party willing to sign WEB WISDOM’s confidentiality agreement, at any reasonable time, but no more frequently than annually, the premises, books and records of WEB WISDOM, to determine and verify WEB WISDOM’s compliance with this License Agreement.

14.0 PROPERTY

WEB WISDOM agrees to maintain SYRACUSE’s tangible and intangible property and trade secret rights, if any, in the Licensed Technology.

15.0 CONFIDENTIALITY

Licensed Technology, not previously disclosed by SYRACUSE or WEB WISDOM prior to the effective date of this License Agreement, is considered confidential.  Both SYRACUSE and WEB WISDOM shall use its best efforts to maintain as confidential all Licensed Technology that has been or will be marked as confidential and each party agrees not to disclose, disseminate or transfer said confidential Licensed Technology to others except as allowed by this Agreement.

16.0 TERMINATION

16.1
If either SYRACUSE or WEB WISDOM fails to observe, keep, or perform any provisions of this License Agreement, and having been notified by the other party thereof, has failed to cure such failure within thirty (30) days of such notice, such other party shall have the right to terminate this License Agreement.

16.2 Upon termination of this License Agreement by SYRACUSE in accordance with paragraph 16.1, WEB WISDOM will cease to use or distribute the Licensed Technology and documentation. All original documentation delivered to WEB WISDOM from SYRACUSE shall be returned to SYRACUSE within five (5) days of any termination of this License Agreement.

16.3 Notwithstanding the termination of this License Agreement neither party shall be relieved of its liability to the other for any breach of this License Agreement occurring prior to the date of termination nor for payment of any monies which have become due or payable prior to the date of termination.

17.0 NEW YORK STATE LAW

This Agreement shall be governed and construed in accordance with the laws of the State of New York.

18.0 INFRINGEMENT

18.1
WEB WISDOM shall inform SYRACUSE promptly in writing of any alleged infringement of the Licensed Application(s) by a third party and any available evidence thereof.

18.2 During the term of this Agreement, SYRACUSE shall have the right, but shall not be obligated, to prosecute at its own expense all infringements of the Licensed Application(s), and, in furtherance of such right, WEB WISDOM hereby agrees that SYRACUSE may include WEB WISDOM as a party plaintiff in any such suit, without expense to WEB WISDOM.  SYRACUSE shall indemnify WEB WISDOM against any order for costs that may be made against WEB WISDOM in such proceedings.  The total cost of any such infringement action commenced or defended solely by SYRACUSE shall be borne by SYRACUSE and from any recovery or damages for past infringements derived therefrom, SYRACUSE shall be reimbursed its out-of-pocket costs and attorneys fees, then SYRACUSE if said infringement has not occurred, then WEB WISDOM shall be reimbursed for lost business and sales if said infringement has not occurred, and then any balance shall equally divided between the parties.

18.3 If within six (6) months after having been notified of any alleged infringement, SYRACUSE shall have been unsuccessful in persuading the alleged infringer to desist and shall not have brought and shall not be diligently prosecuting an infringement action, or if SYRACUSE shall notify WEB WISDOM at any time prior thereto of its intention not to bring suit against any alleged infringer, then, and in those events only, WEB WISDOM shall have the right, but shall not be obliged, to prosecute at its own expense any infringement of the Licensed Application(s), and WEB WISDOM may, for such purposes withhold up to 50% of royalties otherwise payable to SYRACUSE to offset up to 50% of its infringement litigation expenses.  WEB WISDOM may use the name of SYRACUSE as party plaintiff; provided, however, that such right to bring such an infringement action shall remain in effect only for so long as the license granted herein remains exclusive.  No settlement, consent judgement or other voluntary final disposition of the suit may be entered into without the consent of SYRACUSE, which consent shall not be unreasonably withheld.  WEB WISDOM shall indemnify SYRACUSE against any order for costs that may be made against SYRACUSE in such proceedings.  Any recovery or damages for past infringement derived therefrom shall first reimburse WEB WISDOM for any of its out-of-pocket costs and attorneys fees, then reimburse SYRACUSE for the 50 % of royalties that WEB WISDOM withheld from SYRACUSE, then reimburse WEB WISDOM for its lost business and sales, then reimburse SYRACUSE for any sums of money that would have been paid to SYRACUSE if said infringement had not occurred, and then any balance shall be equally divided between the parties.

19.0 ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties and supersedes all prior written or oral agreements with respect to the subject matter hereof.

20.0
MODIFICATION

Any modification to this Agreement must be in writing and signed by both parties.

21.0
NOTICE

Any notice required to be given to either party shall be deemed to have been properly given and to be effective (a) on the date of delivery if delivered in person or, (b) five (5) days after mailing if mailed by first-class certified mail, postage paid, to the respective addresses given below, or to such other address as shall be designated by written notice given to the other party.


WEB WISDOM. COM:


SYRACUSE:


Marek Podgorny



Director of Technology Transfer


Infomall USA




Office of Sponsored Programs


111 College Place



Syracuse University


Syracuse, New York 13244


113 Bowne Hall








Syracuse, New York 13244-1200

22.0 ASSIGNMENT

22.1
This Agreement, and the rights hereunder, may not be assignable or transferable, in whole or in part, by WEB WISDOM without SYRAUCSE’s prior written approval except that all of WEB WISDOM’s rights and responsibilities may be assigned to any direct successor to WEB WISDOM, which successor will thereafter be deemed substituted for WEB WISDOM as the party hereto effective upon such assignment.  WEB WISDOM will provide SYRACUSE with written notification of any such assignment within thirty (30) days of the effective date of such assignment, including appropriate contact information required for notices in accordance with Section 21.0 of this Agreement.

23.0 HEADINGS

The headings of the paragraphs herein are for convenience only and are not intended to be part of or to affect the meaning or interpretation of this Agreement.

24.0 WAIVER

Waiver or non-enforcement by either party of a term or condition of this Agreement shall not constitute a waiver or non-enforcement of any other term or condition or any subsequent breach of the same or similar term or condition.

25.0 SEVERABILITY

If any provision of the Agreement is found to be invalid, illegal, or unenforceable the remaining provisions shall remain in full force and effect.

26.0
EFFECTIVE DATE


The effective date of this License Agreement shall be the latest set forth below.


IN WITNESS WHEREOF, the parties have duly executed this License Agreement by there duly authorized officers.

WEB WISDOM.COM



SYRACUSE UNIVERSITY

By: _________________________


By:___________________________

Title:________________________


Title:_________________________

By:__________________________


Date:_________________________

Title:_________________________


______________________________










Witness

By:___________________________

Title:__________________________




      AGREE\WEB WISDOM  











      March 9, 1998

_______________________________



Witness
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